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Docket No. S-20988A- 16-0354

NOTICE: THIS  ORDER IS  EFFECTIVE IMMEDIATELY

EACH RESPONDENT HAS 20 DAYS TO REQUEST A HEARING

EACH RESPONDENT HAS 30 DAYS TO FILE AN ANSWER

1

2

3

4 The S ecuritie s Division ("Division") of the Arizona Corporation Commission

5 ("Commission") alleges that respondents Woodbridge Group of Companies, LLC, Woodbridge

6 Mortgage Investment Fund 1, LLC, Woodbridge Mortgage Investment Fund 2, LLC, Woodbridge

7 Mortgage Investment Fund 3, LLC, and Woodbridge Mortgage Investment Fund PA, LLC are

8 engaging in or are about to engage in acts and practices that constitute violations of A.R.S. § 44-

9 1801, el seq., the Arizona Securities Act ("Securities Act"), and that the public welfare requires

10 immediate action.

1 1 The Division further alleges that respondents Robert W. Carfagno, Senior, AIO Financial, and

12 William H. Holliday have engaged in acts and practices that constitute violations of A.R.S. § 44-

13 1801, et seq,, the Arizona Securities Act ("Securities Act") and/or A.R.S. § 44-3101, el seq., the

14 Investment Management Act ("IM Act")

15 The Division further alleges that Robert H. Shapiro and WMF Management, LLC directly or

16 indirect ly cont rol Woodbridge Mortgage Inves tment  Fund 1 , LLC, Woodbridge Mortgage

17 Investment  Fund 2, LLC Woodbridge Mortgage Investment  Fund 3, LLC, and Woodbridge

18 Mortgage Investment Fund 3A, LLC within the meaning ofA.R.S. §44-1999, so that they are jointly

19 and severally liable under A.R.S. §44-1999 to the same extent as Woodbridge Mortgage Investment

20 Fund 1 , LLC, Woodbridge Mortgage Investment  Fund 2 , LLC, and Woodbridge Mortgage

21 Investment Fund 3, LLC for their violations ofA.R.S. § 44-1991 .

22

23

24 1. The Commission has jurisdiction over this matter pursuant to Article XV of the

25 Arizona Constitution, the Securities Act, and the IM Act.

26
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1 11.

2 RES P ONDENTS

3

4

WMF Ma na ge me nt, LLC ("WMF Ma na ge me nt") is  a  limite d lia bility compa ny

organized under the  laws of the  sta te  of Delaware  in June  2012.

5

6

Woodbridge  Group of Companies , LLC ("Woodbridge  Group") is  a  limited liability

company organized under the  laws of the  s ta te  of Delaware  in December 2014.

4.7

8

9

1 0

11

1 2

13

1 4

1 5 8.

1 6

1 7

1 8

Woodbridge  Mortga ge  Inve s tme nt Fund 1, LLC ("Woodbridge  Fund 1") is  a

limited liability company organized under the  laws of the  s ta te  of De laware  in June  2012.

Woodbridge  Mortga ge  Inve s tme nt Fund 2, LLC ("Woodbridge  Fund 2") is  a

limited liability company organized under the  laws of the  s ta te  of De laware  in December 2013.

Woodbridge  Mortga ge  Inve s tme nt Fund 3, LLC ("Woodbridge  Fund 3") is  a

limited liability company organized under the  laws of the  s ta te  of Delaware  in September 2014.

Woodbridge  Mortga ge  Inve s tme nt Fund P A, LLC ("Woodbridge  Fund P A") is  a

limited liability company organized under the  laws of the  s ta te  of De laware  in July 2015.

Woodbridge  Fund l, Woodbridge  Fund 2, Woodbridge  Fund 3, and Woodbridge

Fund P A ma y be  re fe rre d to  colle ctive ly a s  "the  Woodbridge  Funds ". WMF Ma na ge me nt,

Woodbridge Group, and the Woodbridge Funds may be referred to collectively as "the Woodbridge

Companies."

1 9

20 1 0 .

2 1

22

The Woodbridge Companies have offices in California  and Connecticut.

Since at least October 22, 2015, Robert H. Shapiro ("Shapiro") has been an unmarried

man and a  resident of the  sta te  of California  and/or Florida . Since  a t least October 22, 2015, Shapiro

ha s  be e n the  ma na ging me mbe r of WMF Ma na ge me nt a nd WMF Ma na ge me nt ha s  be e n the

23 managing member of each of the Woodbridge Funds.

11.24 Since at least October 22, 2015, Robert W. Carfagno, Senior ("Carfagno") has been

25

26

a  married man and a  re s ident of the  s ta te  of Arizona . Ca rfagno ha s  not been regis te red by the

Commission as a  securities salesman or dealer since June 16, 2005.

9.

7.

6.

5.

3.

2.

3
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1 12 .

2

AIO Fina ncia l, LLC ("AIO Fina ncia l") is  a  limite d lia bility compa ny orga nize d

unde r the  la ws  of the  s ta te  of Arizona  in De ce mbe r 2004. AIO Fina ncia l's  office  is  in Tucson,

3

4

Arizona . S ince  Octobe r 22, 2015, AIO Fina ncia l ha s  be e n lice nse d by the  Commiss ion a s  a n

inve s tme nt a dvisor with CRD no. 114030. AIO Fina ncia l, LLC ha s  not be e n re gis te re d by the

5 Commission as a  securities sa lesman or dealer.

6 1 3 .

7

8

9

1 0

S ince  a t le a s t Octobe r 22, 2015, Willia m M. Hollida y ("Hollida y") ha s  be e n a

married man and a  res ident of the  s ta te  of Arizona . S ince  a t leas t October 22, 2015, Holliday has

been licensed by the  Commission as  an investment advisor representa tive  with CRD no. 4930333

a nd lice nse d with AIO Fina ncia l. AIO Fina ncia l is  me mbe r-ma na ge d, a nd Hollida y is  one  of its

two members . Holliday has  not been regis te red by the  Commiss ion a s  a  securitie s  sa le sman or

11 dea le r.

1 2 14 .

13

1 4

15

Since a t least October 22, 2015, Debra  L. Carfagno has been the  spouse of Robert

W. Ca rfa gno, S e nior a nd Gua da lupe  A. Hollida y ha s  be e n the  spouse  of Willia m M. Hollida y.

(Debra  L. Ca rfagno and Guada lupe  A. Holliday may be  re fe rred to colle ctive ly a s  "Respondent

1 6 3291 (C) sole ly for purposes of detennining the  liability of the  marita l communities.

15.1 7 S ince  a t le a s t Octobe r 22 , 2015, Ca rfa gno a nd Hollida y ha ve  be e n a c ting  for the ir own

18 benefit and for the  benefit or in furtherance of the  marita l communities.

1 9 1 6 . The Woodbridge  Companies , Shapiro, Carfagno, AIO Financia l, and Holliday may

20 be  re fe rre d  to  co lle c tive ly a s  "Re s ponde n ts .so

2 1 111.

22 FACTS

23 1 7 .

24

25

26

The Woodbridge Funds are  commercial lenders that make hard-money loans secured

by commercia l property. The  Woodbridge  Funds ra ise  money from investors  to he lp fund the  hard-

money loans . The  Woodbridge  Companies  re fe r to these  investments  as  Firs t Position Commercia l

Mortgages  ("FPCM"). The  Woodbridge  Funds  advertise  tha t the ir management teams ' subs tantia l

4
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1

2

3 1 8 .

4

5

6

7

8

9

expe rience  le ts  them ma inta in a  success ful lending mode l and find lending opportunitie s  tha t a re

favorable  for investors . Investors  do not have  any role  other than providing money.

An FPCM consists  of a  promissory note  from a  Woodbridge Fund, a  loan agreement,

and a  non-exclusive  ass ignment of the  Woodbridge  Fund's  security inte rest in the  mortgage  for the

underlying ha rd-money loan. The  Woodbridge  Funds  pool money from multiple  inves tors  for each

ha rd-money loan. The  Woodbridge  Funds ' promissory note s  e ffective ly gua rantee  the  unde rlying

ha rd-mone y loa ns , a nd the  Woodbridge  Funds ' a dve rtis ing ma te ria ls  s ta te  tha t the  Woodbridge

Funds are  obligated to make payments to FPCM investors even if the hard-money borrower defaults .

The FPCMs are securities in the form of notes, investment contracts, and real property1 9 .

1 0 investment contracts .

11 20. FPCMs involve  risks  tha t a re  typica lly a s socia te d with re a l e s ta te  inve s tme nts . An

1 2

1 3

1 4

1 5

1 6

investor might need to sue  the  Woodbridge  Fund or the  third party hard-money borrower to recover

the  investment. The  va lue  of the  rea l es ta te  colla te ra l for the  hard-money loan might be  too low due

to de pre cia tion or the  Woodbridge  Funds ' fa ilure  to prope rly va lue  it. If the  re a l e s ta te  doe s  not

adequa te ly colla te ra lize  the  loan, the  Woodbridge  Funds  may fa il to ma inta in enough liquid ca sh

reserve  to continue  making payments  to the  investor. And the  investor's  security inte res t in the  rea l

1 7 e s ta te  colla te ra l could be  inva lida te d by the  Woodbridge  Funds ' fa ilure  to prope rly pe rfe ct the

1 8

1 9

20

2 1

22

23

24

25 22.

26

se curity inte re s t (colle ctive ly "Risks").

21. On May 4, 2015, Woodbridge  Fund 1, Woodbridge  Fund 2, and Woodbridge  Fund 3

consented to an orde r by the  Massachuse tts  Securitie s  Divis ion ("Massachuse tts  Consent"). The

Ma s s a chus e tts  Cons e nt found tha t the  FP CMs  a re  s e curitie s  a nd tha t Woodbridge  Fund 1,

Woodbridge  Fund 2, and Woodbridge  Fund 3 had viola ted the  Massachuse tts  Uniform Securitie s

Act by s e lling unre gis te re d s e curitie s . The  Ma ssa chuse tts  Conse nt a lso re quire d the m to offe r

rescission to Massachuse tts  investors  and to pay a  civil penalty of $250,000.

On July 17, 2015, the  Texas Sta te  Securities  Board issued an emergency cease  and

des is t orde r ("Texas  Orde r") aga ins t Woodbridge  Fund 3, Shapiro, and othe r pa rtie s  tha t orde red

5
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1

2

3

4

them to s top engaging in fraud in connection with the  sa le  of securitie s  in Texas . The  Texas  Order

a lle ge d tha t the  FP CMs  a re  s e curitie s  a nd a lle ge d tha t Woodbridge  Fund 3 a nd S ha piro we re

engaging in fraud in connection with the  sa le  of securitie s  by fa iling to disclose  the  Massachuse tts

Consent and various investment risks to potentia l investors .

5 23.

6

On March 18, 2016, Woodbridge  Fund 3 and Shapiro consented to an order by the

Texas  S ta te  Securitie s  Boa rd ("Texas  Consent"). The  Texas  Consent found tha t Shapiro was  the

7

8

controlling person of Woodbridge Fund 3, concluded that the  FPCMs were  securities, and concluded

tha t Woodbridge  Fund 3 a nd Sha piro viola te d the  Te xa s  Se curitie s  Act by offe ring unre gis te re d

9

1 0

securities . Shapiro consented to the  order on behalf of Woodbridge  Fund 3 as its  controlling person.

The Woodbridge  Companies se ll the  FPCMs through unregistered sa lesmen loca ted24.

11 in Arizona .

1 2 25. At leas t three  inves tors have invested a  tota l of a t leas t $100,000 in FPCMs through

13

1 4

AIO Fina ncia l a nd Hollida y.

Arizona  re s ide nt J .J . inve s te d $25>000 in a n FP CM from Woodbridge  Fund 1 on26.

15

1 6

approximate ly October 22, 2015.

Arizona  re s ide nt J .R. inve s te d $25,000 in a n FP CM from Woodbridge  Fund 2 on27.

1 7

1 8

approximate ly October 30, 2015.

Former Arizona  res ident R.M. invested $50,000 in an FPCM from Woodbridge  Fund28.

1 9

20

2 1

22

3 on approximate ly January 26, 2016.

29. J .J ., J .R., a nd R.M. a re  inve s tme nt a dvisory clie nts  of AIO Fina ncia l a nd Hollida y.

For each of these  investors, AIO Financia l and Holliday recommended that they invest in the  FPCMs

during portfolio re vie ws  conducte d in AIO Fina ncia l's  Tucson, Arizona  office .

30.23

24

25

Before  they inves ted, J .J ., J .R., and R.M. were  not informed of the  Massachuse tts

Consent or the  Texas Order. Nor were  they informed of the  Risks  of the  FPCM investments .

At least two investors  have  invested a  tota l of a t least $150,000 in an FPCM through31.

26 Ca rfa gno.

6
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1 32.

2

3

4

5

6

7

8

9

1 0

Arizona  re s idents  G.S . and S .S . inves ted $150,000 in an FPCM from Woodbridge

Fund PA on approximate ly March 31, 2016. Carfagno was  the ir inte rmedia ry with the  Woodbridge

Companies. Woodbridge Group paid Carfagno a  $3,000 commission for G.S. and S.S.'s  investment.

33. Be fore  G.S . and S .S . inves ted, Ca rfagno and Woodbridge  Group mispre sented to

them that, "Woodbridge and its  predecessors have never been found to have viola ted any securities

law." In fact, the  Massachusetts  Consent found that three  of the  Woodbridge Funds had viola ted the

Massachusetts  Uniform Securities Act. Carfagno and Woodbridge Group also told G.S. and S.S. that

the  Texas Order addressed concerns similar to the  Massachusetts  Consent. However, Carfagno and

Woodbridge  Group omitte d tha t the  Te xa s  Orde r a ls o a ddre s s e d a lle ge d s e curitie s  fra ud by

Woodbridge  Fund 3, whe re a s  the  Ma s s a chus e tts  Cons e nt only a ddre s s  s e curitie s  re gis tra tion

11 viola tions .

1 2 34.

13

1 4

1 5

On or a round April 15, 2016, Arizona  re s ide nt A.A. re ce ive d a  ca ll from Ca rfa gno,

who ha d pre vious ly sold he r some  a nnuitie s . Ca rfa gno offe re d A.A. a  $25,000 inve s tme nt in a n

FPCM tha t would pay 6% inte rest and would be  repa id a t the  end of the  year. A.A. asked Carfagno

if he  fully understood the  investment, and he  sa id tha t he  did not.

35.1 6

1 7

1 8

1 9

A.A. and Carfagno together ca lled David E. Golden ("Golden"), who was then a  Vice

P re s ide nt a nd Ge ne ra l Couns e l a t Woodbridge  Group. Golde n told A.A. tha t the  Woodbridge

Companies loan money to developers for properties and that the loans are repaid when the properties

a re  sold. A.A. a sked Golden if the  inves tment had any risks , and Golden told he r tha t the  only risk

20 was that she  would lose  her money if the  rea l esta te  market crashed by 40% and that this  has never

2 1 ha ppe ne d be fore .

22 36. A.A. was not told about the  Risks of the  FPCMs or about the  Massachusetts  Consent,

23

24 37.

25

26

the  Texas Order, or the  Texas Consent.

Woodbridge  Fund P A propose d tha t A.A. inve s t in a n FP CM for a  mortga ge  on a

prope rty in Ca lifornia , the  same  mortgage  in which G.S . and S .S . had a lready inves ted with the ir

FPCM. A.A. ultima te ly de cide d not to inve s t.

7
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1 38. The  five  inve s tors  a bove  inve s te d a  tota l of a t le a s t $250,000 in FP CMs . The

2

3

4

5

6

7 40.

8

9

1 0

11 41.

1 2

13

1 4

15

Woodbridge  Companies have  paid back approximate ly $12,375 to these  investors .

39. Woodbridge Group controls a website at www.woodbridgewea lth.com

("Woodbridge Website") that advertises the  FPCMs and other investment products to the  public. The

Woodbridge  We bs ite  invite s  pote ntia l inve s tors  to submit the ir na me , phone  numbe r, a nd e ma il

address  to request more  infonnation.

On July 27, 2016, an Arizona resident visited the  Woodbridge Website  and submitted

a  re que s t for more  informa tion. The  pote ntia l inve s tor re ce ive d a n e ma il the  s a me  da y from the

"Woodbridge  Inve s tme nts  Te a m." The  e ma il include d a  link to downloa d a  twe nty one  pa ge

docume nt title d "The  2016 Guide  to Fina ncia l Alte rna tive s" ("Guide ").

Te n pa ge s  of the  Guide  a re  de dica te d to de s cribing the  FP CMs . The  docume nt

de s cribe s  the  FP CMs  a s  "s imple , s a fe r a nd s e cure d." The  Guide  include s  a  me s s a ge  from the

"Managing Director of Investments ." He  s ta tes  tha t the  FPCMs "can he lp you ge t ahead sa fe ly and

profitably," and he sta tes that "Our honesty and transparency have always set us apart ...." The Guide

does not mention the  Massachusetts  Consent, Texas Order, or Texas Consent. Nor does it describe

1 6 the  Risks  of the  FPCMs.

1 7 42.

1 8

Woodbridge Group continues to advertise  the  FPCMs and other investment products

to potentia l Arizona  investors  on the  Woodbridge  Website .

1 9 Iv.

20

2 1

VIOLATION OF A.R.S. §44-1841

(Offer and Sale  of Unregis tered Securities )

22 43.

23

24

From on or about October 22, 2015, Respondents Woodbridge Fund 1, Woodbridge

Group, AIO Fina ncia l, a nd Hollida y offe re d or sold s e curitie s  in the  form of note s , inve s tme nt

contracts , and rea l property investment contracts  within or from Arizona .

25

26

8
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1 44.

2

From on or about October 30, 2015, Respondent Woodbridge Fund 2 offered or sold

securities  in the  form of notes , investment contracts , and rea l property investment contracts  within

3 or firm  Arizona .

4 45.

5

From on or about January 26, 2016, Respondent Woodbridge Fund 3 offered or sold

securities  in the  form of notes , investment contracts , and rea l property investment contracts  within

6 or from Arizona .

7 46.

8

From on or about March 31, 2016, Respondents Woodbridge Fund PA and Carfagno

offe red or sold securities  in the  form of notes , investment contracts , and rea l property investment

9 contracts  within or from Arizona .

10 47. The  securities  re fe rred to above  a re  not regis te red pursuant to Articles  6 or 7 of the

11 Securities  Act.

12 48.

13 v.

14

15

VIOLATION OF A.R.S. §44-1842

(Trans actions  by Unregis tered Dealers  or Sales men)

16 49.

17

Respondents  the  Woodbridge  Companies , Carfagno, AIO Financia l, and Holliday

offered or sold securities within or from Arizona while not registered as dealers or salesmen pursuant

18 to Article  9 of the  Securitie s  Act.

19 50.

20 VI.

21 VIOLATION OF A.R.S. §44-1991

22 (Fraud in Connection with the Offer or Sale of Securities)

23 51.

24

25

26

In connection with the  offer or sa le  of securities  within or from Arizona, Respondents

the  Woodbridge  Fund 1, Woodbridge  Fund 2, Woodbridge  Fund 3, Woodbridge  Group, Carfagno,

AIO Fina ncia l, a nd Hollida y dire ctly or indire ctly: (i) e mploye d a  de vice , s che me , or a rtifice  to

de fra ud, (ii) ma de  untrue  s ta te me nts  of ma te ria l fa ct or omitte d to s ta te  ma te ria l fa cts  tha t we re

9
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1

2

3

4

5

6

7

8

9

1 0

11 d)

1 2

13

1 4

1 5

1 6

1 7

ne ce s s a ry in orde r to  m a ke  the  s ta te m e nts  m a de  not m is le a ding in light of the  c ircum s ta nce s  unde r

which the y we re  ma de , or (iii) e nga ge d in tra nsa ctions , pra ctice s , or course s  of bus ine s s  tha t ope ra te d

or would ope ra te  a s  a  fra ud or de ce it upon offe re r a nd inve s tors . The ir conduct inc lude s , but is  not

lim ite d  to , the  fo llowing

a ) Wo o d b rid g e  F u n d  1 ,  AIO  F in a n c ia l,  a n d  Ho llid a y fa ile d  to  d is c lo s e  th e

Ma s s a chus e tts  Cons e nt, the  Te xa s  Orde r, a nd the  Ris ks  of the  FP CMs  to J .J .,

b ) Wo o d b rid g e  F u n d  2 ,  AIO  F in a n c ia l,  a n d  Ho llid a y fa ile d  to  d is c lo s e  th e

Ma ssa chuse tts  Conse nt, the  Te xa s  Orde r, a nd the  Risks  of the  FP CMs  to J .J .,

c ) Wo o d b rid g e  F u n d  3 ,  AIO  F in a n c ia l,  a n d  Ho llid a y fa ile d  to  d is c lo s e  th e

Ma s s a chus e tts  Cons e nt, Te xa s  Orde r, a nd the  Ris ks  of the  FP CMs  to R.M.,

Ca rfa gno a nd  Woodbridge  Group m is re pre s e nte d  to  G.S . a nd  S .S . tha t the

Woodbridge  Com pa nie s  ha d ne ve r be e n found to ha ve  viola te d a ny s e curitie s  la ws ,

e ) Ca rfa gno a nd Woodbridge  Group fa ile d to  dis c los e  to  G.S . a nd the  S .S . tha t

the  Te xa s  Orde r a lle ge d s e curitie s  fra ud by Woodbridge  Fund 3, a nd

D C a rfa g n o  a n d  Wo o d b rid g e  G ro u p  fa ile d  to  d is c lo s e  th e  Ma s s a c h u s e tts

Cons e nt, the  Te xa s  Orde r, the  Te xa s  Cons e nt, a nd the  Ris ks  of the  FP CMs  to A.A.

52.

18 v11.

19 CONTROL PERSON LIABILITY PURSUANT TO A.R.S. §44-1999

20 53.

2 1

22

23

24

Shapiro and WMF Management directly or indirectly control Woodbridge  Fund l,

Woodbridge  Fund l, Woodbridge  Fund 2, Woodbridge  Fund 3, and Woodbridge  Fund PA for the ir

25

26

10
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1 VIII.

2

3

4

REMEDIES PURSUANT TO A.R.S. §44-3201

(Denial, Revocation, or Suspension of Investment Adviser or Investment Adviser

Representative License; Restitution, Penalties, or other Affirmative Action)

5 54.

6

Re sponde nts  AIO Fina ncia l a nd Hollida y's  conduct is  grounds  to re voke  or suspe nd

AIO Fina ncia l's  lice nse  a s  a n inve s tme nt a dvis e r a nd Hollida y's  lice nse  a s  a n inve s tme nt a dvis e r

7

8 suspension of the ir licenses  would be  in the  public inte re s t, and they have vio la te d  A.R.S .

9 by fraud in connection with a transaction involving the provision of investment advisory

10 services, within the meaning ofA.R.S. §44-3201(A)(3).

11

12

13

14

55. Re sponde nts  AIO Fina ncia l a nd Hollida y's  conduct is  grounds  to a s se s s  re s titution,

Re sponde nts  ha ve : e nga ge d in dishone s t or une thica l pra ctice s  in the  se curitie s  indus try, within the

1 5 IX.

1 6

1 7

VIOLATION OF A.R.S. §44-3241

(Fraud in the provision of investment advisory services)

1 8 56. Re s ponde nts  AIO  F ina nc ia l a nd  Hollida y e nga ge d in  tra ns a c tions  with in  or firm

19

20

2 1

22

Arizona  involving the  provis ion of inve s tme nt a dvisory se rvice s  in which the y, dire ctly or indire ctly:

(i) e mploye d a  de vice , sche me , or a rtifice  to de fra ud, (ii) ma de  untrue  s ta te me nts  of ma te ria l fa ct or

omitted to sta te  materia l facts tha t were  necessary in order to make the  sta tements made not misleading

u n d e r wh ic h  th e y we re  m a d e ,  (iii) mis re pre se nte d profe ss iona l

23

in  ligh t o f the  c irc um s ta nc e s

qua lifica tions  with  the  in te n t tha t the

24

c lie n t re ly on  the  m is re pre s e n ta tion ,  o r (iv ) e nga ge d  in

transactions, practices, or courses of business tha t opera ted or would opera te  as a  fraud or dece it. Their

25 conduct include s , but is  not limite d to, the  following:

26

11

l I l I l l l l l_
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1 AIO Fina ncia l a nd Hollida y fa ile d to disclose  the  Ma ssa chuse tts  Conse nt a nd

2

b )

the  Texas  Order to clients  J .J ., J .R., and R.M., and

3 C) AIO F ina nc ia l a nd Hollida y fa ile d  to  d is c los e  the  Ris ks  of the  FP CMs  to

4

5

clients  J .J ., J .R., and R.M.

57.

6 x.

7 TEMPORARY ORDER

8 Cease and Desist from Violating the Securities Act

9

10

11

12

13

14

THEREFORE, based on the  above  a llega tions , and because  the  Commiss ion has  de te rmined

tha t the  public we lfa re  re quire s  imme dia te  a ction,

WMF Ma na ge m e nt,  Woodbridge  Group, Woodbridge  Fund l,  Woodbridge  Fund 2,  Woodbridge

Fund 3, Woodbridge  Fund P A, S ha piro, the ir a ge nts , se rva nts , e mploye e s , succe ssors , a ss igns , a nd

those  pe rsons  in a ctive  conce rt or pa rticipa tion with the m CEAS E AND DES IS T from a ny viola tions

of the  S e curitie s  Act.15

16

17

18

19

IT IS  FURTHER ORDERED tha t this  Te mpora ry Orde r to Ce a se  a nd De s is t sha ll re ma in in

e ffect for 180 days  unle ss  soone r vaca ted, modified, or made  pe rmanent by the  Commiss ion.

IT IS  FURTHER ORDERED tha t if a  re que s t for he a ring is  ma de , this  Te mpora ry Orde r sha ll

re ma in e ffe ctive  from the  da te  a  he a ring is  re que s te d until a  de cis ion is  e nte re d unle s s  othe rwis e

20

21

orde re d by the  Commiss ion.

IT IS  FURTHER ORDERED tha t die s  Orde r sha ll be  e ffe ctive  imme dia te ly.

22 XI.

23 R E Q UE S T E D R E LIE F

24

25

26

The  Divis ion re que s ts  tha t the  Commiss ion gra nt the  following re lie f:

Orde r Respondents  to pe rmanently cea se  and des is t from viola ting the  S ecuritie s  Act1.

1 2
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l

2

3

4

5

6

7

8

9

Order Respondents to take affirmative  action to correct the  conditions resulting from

Respondents ' acts, practices, or transactions, including a requirement to make restitution pursuant to

3. Order Respondents to pay the  sta te  of Arizona administra tive  penalties of up to five

Orde r Re s ponde nts  AIO Fina ncia l a nd Hollida y to  pa y the  s ta te  of Arizona

a dminis tra tive  pe na ltie s  of up to one  thousa nd dolla rs  ($l,000) for e a ch viola tion of the  IM Act,

Orde r Re s ponde nts  AIO Fina ncia l a nd Hollida y to  pa y the  s ta te  of Arizona5.

1 0

11

12

13

14

15

16

17

Orde r the  revoca tion or suspens ion of Respondent AIO Financia l's  license  a s  an

inves tment advise r and Respondent Holliday's  license  a s  an inves tment advise r repre senta tive

Orde r tha t the  ma rita l communitie s  of Re s ponde nts  Ca rfa gno, Hollida y, a nd

Respondent Spouses are  subject to any order of restitution, rescission, administra tive  penalties , or

8. Order any other relief that the Commission deems appropriate.

18 XII.

19 HEARING OPPORTUNITY

20 Ea ch re s ponde nt inc luding Re s ponde nt S pous e s  m a y re que s t a  he a ring purs ua nt to  A.R.S .

21

22

§§ 44-1972 and 44-3212 and A.A.C. Rule 14-4-307. If a Respondent or Respondent Spouse

requests a hearing, the requesting respondent must also answer this Temporary Order and

23

24

25

Notice . A request for hearing must be in writing and received by the Commission nth in 20 days after

se rvice  of this  Tempora ry Orde r and Notice . The  reques ting re spondent must de live r or ma il the

request for hearing to Docke t Control, Arizona  Corpora tion Commission, 1200 West Washington,

26

7.

6.

4.

2.

13
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1

2

3

4

5

P hoe nix, Arizona  85007. Filing ins tructions  ma y be  obta ine d from Docke t Control by ca lling (602)

542-3477 or on the  Commiss ion's  Inte rne t we b s ite  a t www.a zcc.gov/divis ions /he a rings /docke t.a sp.

If a  re que s t for he a ring is  time ly ma de , the  Commiss ion sha ll sche dule  a  he a ling to be gin 10

to 30 days  from the  rece ipt of the  reques t unle ss  othe rwise  provided by law, s tipula ted by the  pa rtie s ,

or orde re d by the  Commis s ion.

6

Unless otherwise ordered by the Commission, this Temporary

Order shall remain effective from the date a hearing is requested until a decision is entered.

7

8

9

10

11

12

13

14

15

16

Afte r a  hea ring, the  Commiss ion may vaca te , modify, or make  pe rmanent this  Tempora ry Orde r, with

writte n findings  of fa ct a nd conclus ions  of la w. A pe rma ne nt Orde r ma y include  orde ring re s titution,

a ssess ing adminis tra tive  pena ltie s , or othe r action.

If a  request for hea ring is  not time ly made , the  Divis ion will request tha t the  Commission make

pe rma ne nt this  Te mpora ry Orde r, with writte n findings  of fa ct a nd conclus ions  of la w, which ma y

include  orde ring re s titution, a sse ss ing adminis tra tive  pena ltie s , or othe r re lie f.

P e rsons  with a  disa bility ma y re que s t a  re a sona ble  a ccommoda tion such a s  a  s ign la ngua ge

in te rpre te r,  a s  we ll a s  re que s t th is  docum e nt in  a n  a lte rna tive  form a t,  by conta c ting  S ha ylin  A.

Be rn a l,  ADA C o o rd in a to r,  v o ic e  p h o n e  n u m b e r (6 0 2 ) 5 4 2 -3 9 3  l,  e -m a il sabe rna l@azcc.gov.

Re que s ts  should be  ma de  a s  e a rly a s  poss ible  to a llow time  to a rra nge  the  a ccommoda tion.

17 XIII.

18 AN S W E R R E Q U IR E ME N T

19

20

21

22

23

24

25

26

P urs ua nt to A.A.C. R14-4-305, if a  Re s ponde nt or Re s ponde nt S pous e  re que s ts  a  he a ring,

the  re que s ting re s ponde nt m us t de live r or m a il a n Ans we r to this  Te m pora ry Orde r a nd Notice  to

Docke t Control, Arizona  Corpora tion Commis s ion, 1200 W. Wa s hington, P hoe nix, Arizona  85007,

with in  30  c a le nda r da ys  a fte r the  da te  o f s e rv ic e  o f th is  Te m pora ry O rde r a nd  No tic e .  F iling

in s t ru c t io n s  m a y b e  o b ta in e d  fro m  Do c ke t  C o n t ro l b y  c a llin g  (6 0 2 )  5 4 2 -3 4 7 7  o r  o n  th e

Commis s ion's  Inte rne t we b s ite  a t www.a zcc.gov/divis ions /he a rings /docke t.a s p.

Additiona lly, the  a ns we ring re s ponde nt mus t s e rve  the  Ans we r upon the  Divis ion. P urs ua nt

to A.A.C. R14-4-303, s e rvice  upon the  Divis ion m a y be  m a de  by m a iling or by ha nd-de live ring a

14
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1 copy of the Answer to the Division at 1300 West Washington, 3rd Floor, Phoenix, Arizona, 85007,

addressed to Paul Kitchin.2

3

4

5

6

The Answer sha ll conta in an admission or denia l of each a llega tion in this  Temporary Order

and Notice  and the  origina l s igna ture  of the  answering respondent or the  respondent's  a ttorney. A

s ta te me nt of a  la ck of s ufficie nt knowle dge  or informa tion s ha ll be  cons ide re d a  de nia l of a n

a llega tion. An a llega tion not denied sha ll be  considered admitted.

7

8

9

When the answering respondent intends in good faith to deny only a part or a qualification

of an allegation, the respondent shall specify that part or qualification of the allegation and shall

admit the remainder. Respondent waives any affirmative defense not raised in the Answer.

1 0 The  office r pre s iding ove r the  he a ring ma y gra nt re lie f from the  re quire me nt to file  a n

1 2

Answer for good cause  shown.

BY QRDER OF THE ARIZONA CORP ORATION COMMIS S ION, this day of

13 &<>1LaL4/4
g 2016.

1 4

1 5
Ma tthew J . Neuberf

Dire c to r  o f S e c u r it ie s

1 6

1 7

1 8

1 9

20

2 1

22

23

24

25

26

1 5


